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April 25, 1979

Amendment. No. 1 dated April 25, 1,979
Amending Contih'ental Grain Company Participation Agreement.

• —aa-fed' as of December 29, 1979

Dear Sir:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Continental Grain Company for filing
and recordation counterparts of the following document: •

Amendment No. 1 dated April 25, 1979 f which amends
the Equipment Lease dated as of December 29, 197#,

• between First Security Bank of Utah, N.A., as Trustee,
and Continental Grain Company, as Lessee. The Equipment
Lease was filed with the Interstate. Commerce Commission
pursuant to 49 U.S.C. § 11303 on February 12, 1979, at
3:10 p.m. and assigned recordation number 10085.

The names and addresses of the parties to the
aforementioned Equipment Lease are as follows:

(1) Trustee — Owner Trustee — Lessor — Mortgagor:

,U9 NOjlVMBdO 33 îrst security Bank of Utah, N.A.,
•• ̂  v I 79 South Main Street,

fl lilt""" 71 /7OJU Ho t*< it

, 03M333U

Lake City, Utah 84111.



(2) Lessee:

Continental Grain Company,
277 Park Avenue,
New York, N. Y. 10017

The equipment covered by the aforementioned Equip-
ment Lease document consists of the following:

Seven hundred (700) 100-Ton 4,750 Cubic Foot, Steel
Covered Hopper Cars with Trough type hatch, (AAR
Mechanical Designation: LO), bearing Continental
Grain Company identifying numbers SSIX20000 through
SSIX20699, both inclusive.

There is also enclosed a check for $10 payable
to the Interstate Commerce Commission, representing the fee
for recording the Amendment No. 1 to the Equipment Lease-.

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instrument for your files. It is
requested that the remaining counterparts be delivered to
the bearer of this letter.

Very truly yours

Francisco D. de la Torre
As Agent for Continental
Grain Company

H. G. Homme, Jr., Esq.,
Acting Secretary,

Interstate Commerce Commission,
Washington, D. C-. 20423

Encls.

31



RECORDATION NO.i'lI.I.lRtett 1425

Ao.r il 24 1979
INTERSTATE COMMERCE COMMISSION F

'

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement" ),

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October 1,

1976, between it and I TEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Terra Lender

(the "Long-Term Lender").



r- Whereas the parties hereto have heretofore entered

•f* into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion .pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is modified and amended

as follows (the defined terms used therein being used herein

unless the context otherwise requires):
ti

1. With respect to Exhibit B of the Participation

; Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Take-Out Dace. The later of (i) April 27, 1979,

and (ii} the Closing Date with respect to the last

delivered Item of Equipment (but in no event later than

June 25, 1979) .



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basic Rent Commen ceme n t Date . The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979). • •

3. With respect to the Supplemental. Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto,

IN WITNESS WHEREOF, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between 'it and Itel Capital

Services Corporation, as Owner-

Trustee,

by

Attest:

Assistant Secretary



Attest:

Attest:

Secretary

Attest:

Secretary

Attest:

UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

VICE PRESIDENT

MERRILL LYNCH LEASING INC. , as
Beneficiary,

by

BANK OF THE WEST, as Beneficiary,

by

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Secretary



Attest:

Secretary

Attest:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by

Secretary



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE }

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss . :

COUNTY OF NEW YORK, )

Oa, the 0/6' ay of April 1979, before me personally
appeared îzofff J&Slv C/l , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF '
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

[Notarial Seal]

Notary T'GbTTcT
CHRISTINE C. COLLINS

Notary Public, State of New York
No. 31-4624735 - -

Qualified in New York Count/ .
Certificate filed in New York County
Commission Expires March 30,, 1980,'

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
) ss. :

COUNTY OF , )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation,

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SAN FRANCISCO, )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed .on behalf
of said corporation by authority of its board of-directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss,

COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal...amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Principal Payment Dates

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
amount of all Notes

All Dates occurring prior
to December 31, 1989

Both Dates in 1990
Both Dates in 1991
Both Dates in 1992
Both Dates in 1993
Both Dates in 1994
Both Dates in 1995
Both Dates in 1996
Both Dates in 1997
Both Dates in 1998
Last Principal Payment

Date in 1999

$57,778.12
60,936.95
60,936.95
51,110.73
50,009.07
48,848.66
47,626.36

63,555.62
70,406.85

70,407.75



April 24,:1979

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement").,

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October 1,

1976, between it and ITEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").





Whereas the parties hereto have heretofore entered

into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is modified and amended

as follows (the defined terms used therein being used herein

unless the context otherwise requires):

1. With respect to Exhibit B of the Participation

Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Take-Out Da co. The later of (i) April. 27, 1979,

and (ii) the Closing Date with respect to the last

delivered Item of Equipment (but in no event later than

June 25, 1979) .



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basic RentComnencement Date. The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respect to the Supplemental Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule; A attached hereto,

IN WITNESS WHEREOF, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between it and Itel Capital

Services Corporation, as Owner-

Trustee,

by

Attest:

Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between •
it and the Owner-Trustee, as
Trustee,

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE }

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



Attest:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

CONTINENTAL GRAIN COMPANY, as
Lessee,

by

Attest:

Secretary



STATE OF NEW YORK, )
) ss . :

COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
) ss. :

COUNTY OF SUFFOLK , )

On this 26tK'-Say of April 1979, before me personally
appeared Paul F. Cuddy ' to me personally known,
who, being by me duly sworn, said that .he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

[ No ta r i a 1 Seal] HHEl M, LOBEIRG, Notary Public
WY COMMISSION EXPIRES MAY 14, 1983



STATE OF CALIFORNIA, )
) S3 . :

COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its board of directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration .

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal., amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Principal Payment Dates

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
amount of all Notes

All Dates occurring prior
to December 31, 1989

Both Dates in 1990
Both Dates in 1991
Both Dates in 1992
Both Dates in 1993
Both Dates in 1994
Both Dates in 1995
Both Dates in 1996
Both Dates in 1997
Both Dates in 1998
Last Principal Payment

Date in 1999

$57,778.12
60,936.95
60,936.95
51,110.73
50,009.07
48,848.66
47,626.36

63,555.62
70,406.85

70,407.75

If?



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement").,

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October !,-._.

1976, between it and ITEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and the Owner-Trustee, MERRILL-LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered

into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

.ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is modified and amended

as follows (the defined terms used therein being used herein

unless the context otherwise requires):

1. With respect to Exhibit B of the Participation

Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Ta^G~02iLJ2iitrL- ThQ latcr of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last

delivered Item of Equipment (but in no event later than

June 25, 1979) .



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basic Rent Commencement. Date_. The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27,. 1979). ,

3. With respect, co the Supplemental Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto,

IN WITNESS WHEREOF, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between at and Itel Capital

Services Corporation, as Owner-

Trustee,

by

Attest:

Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

LEASE
Inter1

as

Attest:



Attest:

Secretary

Attest:

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST"SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss . :

COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared ' , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, }
) ss. :

COUNTY OF , )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) SS . :

COUNTY OF SAN FRANCISCO/)

.., / it .........
On the «*>~' ........ day of April 1979, before me personally.

appeared ~f "£ ' J~£-/C* C-. H,. CJ-)a~--f > to me personally known, who
being by me duly sworn, says that he is an authorized officer
of XJ!SJ]f'''eCiRViJHlM'r

illl!Jr LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation

1 A 4
" l! l1 s,A ''V I lis,li

I Ml I ' III
inn ii iii

I I I i I I I ! I I I I
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Wlni iH i i i n i i i i i i n i i imug i i i i i i i i i i i i i n !iiii«iiiiiiiiiuiii»gMiiitii«iniiu
[SEAL]

Notary/Public

My Commission expires

STATE OF CALIFORNIA,
) ss. :

COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to.the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its board of directors'.
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

;SEAL]

My Commission expires



STATE OF NEW YORK )
) s s. :

COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal, amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Principal Payment Dates

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
amount of all Notes

All Dates occurring prior
to December 31, 1989

Both Dates in 1990
Both Dates in 1991
Both Dates in 1992
Both Dates in 1993
Both Dates in 1994
Both Dates in 1995
Both Dates in 1996
Both Dates in 1997
Both Dates in 1998
Last Principal Payment

Date in 1999

$57,778.12
60,936.95
60,936.95
51,110.73
50,009.07
48,848.66
47,626.36

63,555.62
70,406.85

70,407.75



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement").,

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October 1,

1976, between it and ITEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the; "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered

into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is modified and amended

as follows (the defined terms used therein being used herein

unless the context otherwise requires):

1. With respect to Exhibit B of the Participation

Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Take-Out gate. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last

delivered Item of Equipment (but in no event later than

June 25, 1979).



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basic Re n tComrnenc ernen t Date . The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 {but in no

event earlier than April 27, 1979). • . .

3. With respect LO the Supplemental Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph " (Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF1, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between -it and Itel Capital

Services Corporation, as Owner-

Trustee,

by

Attest:

Assistant Secretary



Attest:

Secretary

UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

Attest:

BANK OF THE WEST, as Beneficiary,

by

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



Attest:

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

Atte

Secretary

CONTINENTAL GRAIN COMPANY, as
Lessee,

by

Vice President



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss.:

COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
) s s . :

COUNTY OF , )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation,

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SAN FRANCISCO, )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SANTA CLARA

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn/ says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its board of directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
)

COUNTY OF NEW YORK )
ss. :

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss,

COUNTY OF NEW YORK, )

On this cR/y'day of April 1979, before me personally
appearedJj. .&, /̂ t̂ &̂.̂ r̂'̂ - , to me personally known,
who, beiirig by me duly sworn, said that he is Vice President-
of CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

- .
^rotary Public

SALLY C. BROWN
[Notarial Seal ] 'Notary Public, State of New York

No. 24-4540862
Qualified in Kings County ••

Certificate Filed in Mew York County
Commission Expires March 30, 1S3Q

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal

Principal Payment Dates amount of all Notes

All Dates occurring prior
to December 31, 1989 $57,778.12

Both Dates in 1990 60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07
Both Dates in 1994 48,848.66
Both Dates in 1995 47,626.36
Both Dates in 1996 46,338.87
Both Dates in 1997 63,555.62
Both Dates in 1998 70,406.85
Last Principal Payment

Date in 1999 70,407.75



April 24, '1979

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement"),

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October 1,

1976, between it and ITEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered

into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is modified and amended .

as follows (the defined terms used therein being used herein

unless the context otherwise requires):

1. With respect to Exhibit B of the Participation

Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Tak£rllHJLJ2flt;£r Thc Iatcr of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last

delivered Item of Equipment {but in no event later than

June 25, 1979) .



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basic jjgnt Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979), . .

3. With respect to the Supplemental Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto,

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between it and Itel Capital

Services Corporation, as Owner-

Trustee,

by

Attest:

Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

Attest:

Q.
/V'SS'71*" Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



Attest:

Secretary

Attest:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by

Secretary



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss . :

COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared ' , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
) ss. :

COUNTY OF , )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation,

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SANTA CLARA }

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its board of directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK )

On the lUi/TH day of April 1979, before me personally
appeared ™3" A IN) SLT M * "»5 Ac^STSS<x?, to me personally known, who
being by me duly sworn, says thatzShe is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and5'he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

;SEAL]
otary Public

My Commission expires

EU7A8ETH C. BUCKNER, Notary- Public
Staw of New York, No. 03--5509690

Quolifiedin Bronx County
Certificate filad in New York County
Commiition EKpires March 30,



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this , day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of .CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[Notarial Seal]

My Commission expires



SCHEDULE

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal:amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Principal Payment Dates

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Da'te based upon
$1,000,000 principal
amount of all Notes

All Dates occurring prior
to December 31, 1989

Both Dates in 1990
Both Dates in 1991
Both Dates in 1992
Both Dates in 1993
Both Dates in 1994
Both Dates in 1995
Both Dates in 1996
Both Dates in 1997
Both Dates in 1998
Last Principal Payment

Date in 1999

$57,778.12
60,936.95
60,936.95
51,110.73
50,009.07
48,848.66
47,626.36

63,555.62
70,406.85

70,407.75



-r ""*

April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION

AGREEMENT (the "Participation Agreement").,

THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated

December 29, 1978, among FIRST SECURITY

BANK OF UTAH, N.A., not in its individual

capacity, but solely as trustee (the

"Owner-Trustee") for each of Merrill Lynch

Leasing Inc. and Bank of the West under a

Master Trust Agreement dated as of October 1,

1976, between it and ITEL CAPITAL SERVICES

CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its indi-

vidual capacity except as expressly provided

for in the Participation Agreement, but solely

as trustee (the "Trustee") under a TRUST

INDENTURE dated as of October 1, 1976, between

it and. the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee {the "Lessee"), LEASE INVESTMENTS

TRUST, as the Interim Lender (the "Interim

Lender"), and JOHN HANCOCK MUTUAL LIFE

INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered

into the Participation Agreement, the Owner-Trustee and the

Lessee have entered into the Lease and the Owner-Trustee

and the Trustee have executed the Supplemental Indenture,

and now desire to modify and amend the Participation Agree-

ment, the Lease and the Supplemental Indenture as hereinafter

provided; and

Whereas the Lease and the Supplemental Indenture

were filed and recorded with the Interstate Commerce Commis-

sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at

3:10 p.m.' and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the

Participation Agreement, the Lease and the Supplemental

Indenture be and each of them hereby is.modified and amended

as follows (the defined terms used therein being used herein

unless the context otherwise requires):

1. With respect to Exhibit B of the Participation

Agreement, at page 3, the definition of Take-Out Date is

hereby modified and amended to be:

Take-Out Dace. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last

delivered Item of Equipment (but in no event later than

June 25, 1979) .



2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement

Date is hereby modified and amended to be:

Basi.c_Ren±_Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered

Item of Equipment and (ii) June 25, 1979 (but in no.

event earlier than April 27, 1979).

3. With respect, no the Supplemental Indenture

at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of

the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each

caused this Amendment No. 1 to the Participation Agreement,

the Lease and .the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto,

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity,

except as expressly provided

for in the Participation Agree-

ment, the Lease and the Supple-

mental Indenture, but solely

as trustee for each of Merrill

Lynch Leasing Inc. and Bank of

the West under a Master Trust

Agreement dated as of October 1,

1976, between it and Itel Capital

Services Corporation, as Owner-

Trustee ,

by

Attest:

.Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OE.-'"fpE WEST, as Beneficiary,

bx

.-Attest:

Secreta

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



Attest:

Secretary

Attest:

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by

Secretary



STATE OF UTAH )
) ss. :

COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
} ss . :

COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS,, }
) ss. :

COUNTY OF , )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA,
) ss . :

COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss. :

COUNTY OF SANTA CLARA )

On the 26th day of April 1979, before me personally
appeared James W. Pattison , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its board of directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

; SEAL]

My Commission expires ;/ '" /° /

SHIRLEY K. HANSON
NOTARY KOUC-CAUFOWHA

SANTA OAKA COUNTY
My «ommlMl«i expire* Nov. 13, tWl I



STATE OF NEW YORK )
) ss . :

COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss. :

COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of .CONTINENTAL GRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not
be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal.:.amount
of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Principal Payment Dates

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
amount of all Notes

All Dates occurring prior
to December 31, 1989

Both Dates in 1990
Both Dates in 1991
Both Dates in 1992
Both Dates in 1993
Both Dates in 1994
Both Dates in 1995
Both Dates in 1996
Both Dates in 1997
Both Dates in 1998
Last Principal Payment

Date in 1999

$57,778.12
60,936.95
60,936.95
51,110.73
50,009.07
48,848.66
47,626.36
<4'6,838.87
63,555.62
70,406.85

70,407.75



NATIONAL ASSOCIATION
MEMBER FIRST SECURITY CORPORATION SYSTEM OF BANKS

TRUST DEPARTMENT

POST OFFICE BOX 30007, 79 SOUTH MAIN STREET

SALT LAKE CITY, UTAH 84125

April 26, 1979

AMENDMENT AGREEMENT

AMENDMENT.NO. 1 TO THE PARTICIPATION AGREEMENT (the "Par-

ticipation Agreement"), THE EQUIPMENT LEASE AGREEMENT (the "Lease")

and THE SUPPLEMENTAL I :DENTURE NO. 260 (the "Supplemental Indenture")

dated December 29, 1978, among FIRST SECURITY BANK OF UTAH, N.A., .

not in its individual capacity, but solely as trustee (the "Owner-

Trustee") for each of Merrill Lynch Leasing Inc. and Bank of the West

under a Master Trust Agreement dated as of October 1, 1976, between it .

and 1TEL CAPITAL SERVICES CORPORATION, as Owner-Trustee, UNITED STATES

TRUST COMPANY OF NEW YORK, not in its individual capacity except'as

expressly provided for in the Participation Agreement, but solely as .:

trustee (the "Trustee") under a TRUST INDENTURE dated as of October 1,

1976, between it and the Owner-Trustee, MERRILL LYNCH LEASING INC., as

Beneficiary, BANK OF THE WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS



Whereby the parties h«ruto hv-svt- heretofore cntoi'od

into M»t; Par t ic ipat ion Agreement, the Gwn&r-Ti'-u&hec'! .*ud the

Lessee htiVc; {'int-.^red in to the i,e;\se ^ncl the owner '-Tr-us.tt.se •

and the: Tt*ust'..-e I IAVH t»x«t:ui.eil tin* Supplemental indenture, .

and now desire lo modi fy -and a;u*,;nu hit*; Pur t i o i pnti.cn Aqrce-

l.t;as:f! and the; Su;-tplcmcntal Indenture as h«r«ii-iaf !-.i,ir

Wherea;; the Lca?>e and the Supp]eii:t*nt-.«»J IndCfn

f i l ed anc$ rocovded wi s.h. the Infcei.'::;t.-'i?e C<J^«T"*rt.:c C

pursuant to 4y U.S.C. S 11303 on February 12, J.979, at

3:1,0 p.m. ,ind were ^ssiqned racordation siuitJix^V*; 100B5 and

p, respect ively; • . '

NOW T H ? ; R K K O H K , it is het'eby aqts^KJ tb.tt the

far Lit,- ip.it J f > n Agreement, ihc,- Loast; anf! the Supplemental ' '

indenture be ,3nd e^eh of them hetftby Is .~odlfied vnd aitien^d

aji Follows t f chu d e f i n e d terms used Lnerein b«ing ui;c*d herein

unices the- con hex fc otherwise requires):
> -' .

1. WirJ'J r«i;ucct to- Exhibit E o£ tho Pa 1 1 i C i pa t- i |>,n

Afji"e«mt«nt, at page 3» the d e f i n i t i o n of TASce-'Out Date is

huft iby modified ai":d <aini?nHec» to be*

Qa>xe. 'I'l'.c later of (i) , \> ,«r i l 21, J'}79, •

and ( i t ) tfir- C1o- '»inq t>c»te w i th respect to the Ini.t •

del iv''..'t"«>i3 It'.-'rn «f fcrq u i pr-.r-n t (but in no event later than

June 25 , 1979} .



2. W i t h respect to the Lease nt paq*

«£ Exhibit Ci tlur de f in i t ion of Rpj j ie : Rent Cfjjumo

i:utu its hereby modi f i ^ d nnd am*ntKid to b*: ' '

Bti^it: Ront Cornrfionc-tMiitirit uo tg . Thft earlier oi '

(I) th« Closing D**.« wi th respeset to fch^- last dolivcrod

item of Equipment and -{I I) .June" 25* 1979 (but in no

eveivl e t i f l i t * r than A p r i l 77, 1979).

3, Wi th rc.npoci t.o the Stujplemental Indenture

at pages 10 and 11 of Kxhibib. A thereto, Paracjr^ph n CQ) '* of

t!ic Mod i f i ca t ions of Provisions c'sf indenture is heroi.**/ • •

f i ed .'ind amended .to be* tha t in Sch<-d;>.le A attached heret

JN WITNESS WHBREOF, the parties Kereto hrf.vt*

eau;jed thii! Amcndmc-ht No, 1 to the Farticipatiori Ay re em*.' nt-,,

the Lease? and the1 Supplemental indenture to be duly. ek«t:ut-.ed'

by their respective of I iet-rs thereunto duly authorized a s - b f -



the elate set\ f o r t h

A k to K fe :

FIRST SKCVRm BANK OF UTAH., N . A . ,

not In i f c w individual Capaci ty ,

•except os expressly provided

i't'j'r in the Participation Agree-

fr<«nt, the Lease ant! t-ho Supple- -

«Kintal indenture,, .hut -solely

as trustee for &ach of Merrill

!*ynch Leasiiig Ific, .-snd Bank of '

th« West under a M#t«tcc Trust

A-grec*meut datfed as tvf-October 1, •
•.- '̂ i'"

1976, b€:few<x:n it and Ital Capi ta l

Services Corporation, ast

'MANGER, 'CORPORATE

TRUST ADMINISTRATOR,



i»tet:L<*r.iry

U i v i T r U STATIC TRUST COMPANY or
New Y O R K , not In I ts indiviciua
^opa !
under ?, Trm;t i n d e n t u r e dated'
,-u; of October 1, i l>76, L>»M.wt«;n
it and t h < « ' Owncf-Trvistoc, iis
Trustee,

Attest?

IX LYNCH LEASING IHC.,, At
I'k:au»!

by

SANK OF THE WKST, as

Attest*

Secretary

• # /

byy
// /
/ rf



JOinv iiAi-JCOCK M t i T U A L , LIFE
JKfj 'JRANT}-: COMPANY, rfi; 1-y
Lender, . •

CONTINENTAL CftAiN COMPANY,

by



:.<TATLi OF UTAH

COUNTY or SALT LAKH >

doy o£ Apri l 11*79, boi 'oro ' rnr- personally
appeared nnRHffS CUB*' ,. to me. pe r sona l ly
known, who. bni r^Wj11 n*:-Turl V sworn, sa id t';.,r?,t be i" Aulhor.xi«5ii
O ' f i c ^ r of KiHST SECURITY TANK OP UTAH, N . A , , that. One of
the soals cil 1 i .xs.'d f;t5 thr- f orcq^irKI instl.'u!iii;!jt. is the t:«i-rp-:>r«lto
seal ol .v. ' i id co rporaLio;i, ihaL .-=,ai.d is-Kstn.uncut WAS ^iqne*3 • -
and !i(i,il«?f5 on bcholf of tai*J c:Or poi-^s- inn by nyttsori ty of i LS
Hoard of Diiiii:!:'.')r;-i, .snd h1? xicknowlech'ltjd Lhah hhii t : x t i cu t - inn
of tho fupcgoinf? InsLruutent s,vv;s t-h'.- f rre- net *ui«i deed of
corporation.

MMy expires



STATU OJ- Nf'W M McK, )

COUNTY or NKW Y O R K , }

On the d-si" <»f April 1979* i«>fore zne personally
•x\ • * t-o rn« personally
who, D&int j by me- duly ^worn, said that he is an" •

Assistant Vic 'C President, oi U^ITUD STATES TKlJAT COMPANY OK
Mi'W V O K K , that one of the ncols a<:£ixi»1 to the f o t t j y n i n q "
i n « t r u m e n L is t l«c corporaLe seal of said banfcimj corpora-
tlpii t jnd tha t said In:;tr».jrn.?nt was siyru.'d dnd scaled on
behalf of si id banking eorpOicit ion by auLhorit.y of its Hoard
of Directors and h« acknowledged thi*t the execution o f - t h e

'iy ins t ryrncnt was Uie £ rc:c c»ct and dttad of said
corporaLion.

Public

{notarial

My

STATE Ol' HASSAC!!USF/l"rS, ) - • . ' --

COUNTY OF , } .

On this day of April 1979, before m« pcrsoa^:
a.pp-(,:ared .. , to me personally known,
who, being by me t iu ly sworn, said that he is an Authorised
Officer of JOHN HANCOCK. MUTUAL LIFE'' INSURANCE COMPANY, that
one of the seals .ifFixed to Lhft foregoing instruinfint i-*; th«
seal of i.;aid corporation and that said instrument was signed
and sealed on behalf of i;«id corporation by Authori ty of its
By-laws and he • acknowledge-s hh«t the execution of the fore- •
90ing insLrassent w^s the free act <<nd deed of said corporation.'

Notary Public

(Notarial SoalJ



STATE OP Mt-;w Y O R K , J

) :JS, J
CODNTY OF NEW YORK, }

' »**" "* Person

, b*i»y by „« auly.swot-n, «id thai he S vV̂ P̂ î n
Ot CONT^NBNTAI. GRAIN' COMPAQ , that Qno of û '̂ Jf̂ :̂
to rim, toreyojng instrument i.i? th« corpofatc ?eai of ^i7

«nt was .aiqned -»d sealed ono .dr o sd i corporation by authoritv of i ts E^ard o^
Director s^ond ha flcknowl«dqed t-.hat the «xf-cution of th

mi instru!nent w^ th& ?^ act and d««d of. '

• Notary Public

Seal]-

M y COnyn I S 310 rt o >;?> j, >• t";



i-TAT1:-; OF N i : w yonu )
1

COUNTY OF' Nf:W VOHK }

On the <jUiy t>r Apr i l 1979, before ir(fr po r j - . ona l ly
j*pn**n*l , to me pifrronai iv known, who
f>exnq i>y list; du ly svorn , s-r.y*; r.hnt he i .•; an aufchorisetl - o f f r i o -
of i -n iHUII , : . LYtJCf i I ,w\s iN« !;<.. that om? o£ rho seai:i a f t i v t > t - 3
to Ui« For.?fiOj!Ki i - i s L f i i i n c n i is the coruornf^ s^ai of
orporat ion^ that Jaid i n t . r r u m e n L was si^aod r tnd sealed os
enai, or s a t t i corporation by author i ty of its U->nrd of

lj rector .-, and h- n 'knowiticjccd Lh.nt thc"ex««ut ion o£ the
orc^oiny in»truR.& >r. was tiK! free act .nnd de«d «*f said c:«>

' ' " •

Notary Public

I SEA),] . •

A' '*•



"STA'i'fj Oi' CAI.li-'OKN'j A,

COUNTY OP SAN FKAN'CJI

On the tl.o.y of Apr i l 1979 , bo£mt> mn personally
opi>sai^>d . , to me personvil ly known, «h
b; :>na by n>.i d u l y -svor;U i;,-.r,':-: th-nt h& is <tn nuthoo ^ad o f r i c o r
of ITE1. 00i<i 'ORATION, I,HASH INVMSTMP.N'J'K TRUST* ' f.h;it OHC Ol th«
SC'dlr; v i f f ix«t i t" t> the f Ol"£.".!'.' i ii'J i nstl 'Xiineiif i -1-; the corpOt'.itt.-
seal of :;aici corporat ion, t.!:-.-iV. i;,-iin i n sL i 'U iu^ ' rn t : 'wny si/fned
«in<? s^altid on bcf'=.;ilf oi' .i<.,-:id. corporaUian hy oulhot'ity of its
bo^fd oi" di.rcctorfi and he .0=.':% now It.;; I -^t-d t.hitL tJi« excr-tst Ion of

corporation.

Notary

[SEAL} '

STATE OF CAMPO.KNIA, 5
}

COUNTV OK SANTA CLARA >

0;"> fchts day of April I'J?^,* before? me pet"
i • • ' , to-ir.c nersonril ly known, who

bcin*:[ by PC- duly sworn, says th.it he is art fiutho-rizeci of .£ i rc r
oi BANK OF THE WE'c'-T, t-lhif OHO of thfe JUST Is a£l J xt*f'tio
foregoin<? instrument is fc;u.> corporate s«:nl of said
tioo, thai :;nid inskrumcnt was ftltjncd and sti.-*!«?d on behalf s*.
of said corporalron by a u t J i o r i t y of its bo.ird of• director:;
and he acknnwlcd»"jed rJuit che exetrution of tlie I'i?
instrument w,-*« the frf:f? ^ct cind de?«.M:i yf said corpo

otary I'ubiic

Hy Cuj'tuTi i .' : ;.; 1 oil expires



For purposes oi t.hi.<; supplement payfiienis £ hiil I not
he level co.:i;«:c:nt.ive payment.': of" principal and into
Luit r a the r , for coch 51,00-0,000 of principal amount
of said riot-es payment.;; r.jf principal and interests «
he as follow:.?.'

All Scries of Notes

Pflyment {con*;Iyting of
princ;ifvjl and infctirc-5t
on unpaid orlr,sr::i,p^l)
per Principal Paynvssni:
P,*i,te bastid upon
$1,000*000 principal

of all ?l

All Dates occurring prior
to Dectiinbi! r- 3 i , 198 9 $57 ,778 .3?

Both 'Pstes in 1990 - • 60,l»3D,5;i
Koth Dates in 3991 60,936,95
Both Dates in 1392 ' 51,110,73
fkjth Dates .in 1993 - 50,009-07
Both Dates in 1S94 40 ,848 ,66
Berth Dates iii 1995 . 47, f » 2 0 . 3 6 '
Both DiJtrc-5 in 1996 46,?o8, 87
Both Dates in 199" . 63'/555»62
Both Dat«s in 15)38 - 70,406,85

Principal Payment *
Data in 199$ 70,407,75


